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~INUTES OF THE ANNUAL MEETING OF
THE BOARD OF DIRECTORS OF
READING BROADCASTING, INC.

1. Time and Place. Pursuant to Waiver of Notice,
the annual meeting Of the Board of Directors of Reading
Bi'oadcastin~, Inc. was held on Septembel' 13. 1383, at 7:30
p.m. at the office of the corporation,
Read i ng ~ Ber ks Count y, Penns y 1 van i a.

Present were the following:
Edward Fisher, M.D.
Robert H. Clymer, Jr., M.D.
~ i c he a I P a I' k e i'

Jack A. Linton
in pel·son. Also pk'~sent was Henry N. AU1'andt, M.D. by
telephone from Hilton Head, South Carolina.

Upon motil)!1 of Edwaj'd- Fishel', ~.D. and s-=?c.)nd~d - by
RI) b ~ i' t H. elyme r , J I' •• M . O. i t wa s res 0 1 ve d t.) dis pensew i t h
the reading of the minutes of th~ previous-meetin5'

Upon moti,)n of Edward Fish~I', M.D. anJ s.-?c'J:1ded
by Rob'?i't H. Clymek', Jr., ~.D. the resignation of H~nl'Y N.
Aurandt, M.D. as Chief Executive Officer of the COI·POi·a.tll)n
be and is hereby accepted: the reason f0~ said resi,nation
being that the bylaws contain a provi~ion that the Presid~nt

is th~ Chief Ex~cutive Officei' of the Corporation, A~ticl~ V,
Section 4 of the Bylaws.

Upon motion of Edward Fisher, ~.D. and seconded
by Rob e I' t H. elyme r, Jr., M. D. be and i tis her e b y res 01 v e d
that all corporate checks shall require the signature of two.
members of the Board of Directors and that this resolution
shall be implemented upon obtaining the requi3ite bank
signature cards trom the financial institution with which the
corporation conducts its banking busine~s.

Upon motion of Edward Fishek', M.D. and seconded
by Rooei't H. Clymer, Jl·., M.D. it was resolved that any
contract by th~ Corporation for a period in excess of one
year shall require approval of the Board of Directors.

Upon motion of Edward Fisher, M,D, and seconded
b y Rob e r t H . elyme k' I J l' • 1M. D. it was res 0 1"e d t hat
Schneider, Harris, Segal and Lewis be and are her'?by
appointed FCC Counsel on beha~f of the Corporation upon
approval of th~ Bankruptcy Court.

Upon motion of Edwai'd Fishel', ;..(.0. and seconded
by RI) b ~ r t H. ely mt:: r I J i' . ~ M. D. be and i tis her e b y r e.:i r) 1ve d
t hat the COl' P I) l' a t ion d.j •..' S h ~ I' ? b Y ado p t t h~ f.) 1 1 I) win; pol i c: i ~ 3,
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with respect to brokers and the sale of stock of the
corporation or a substantial portion of its assets:

1.

..,...
3,

4,

5 •

6.

7 .

The Corporation will entertain no further
oifers other than Gil Federbush and/or
Reading Acquisition to purchase either the
stock or the assets of the Corporation
unless such offer meets certain basic
parameters consisting of
a. a cash deposit with the oifer
b. the oifer being signed by the p~rson

Oi' pen's ons mak i n~ the 0 f fer, and
c. th~ oif~r b~ing mad~ at a price to

completely pay all obti~ations of
the Cot'por-at ion, Without reduct ion
through negotiation .

No agent or broker shall have exclusive
rilht to list or sell the stock or assets
of the Corporation.
Any broker who would b~ instrumental in
bringing about such a sale would be
compensated solely accordin~ to the
L ~ hrna n Brot her s ' for mu I a , wit It the
e xc e p t ion 0 fBi' i 11 Ve n t u i' e s, whi c h wo u 1d
be compensated in accordance with their
previous letter to the Corporation dated
Feb!' u a r y 2'1, 1 98 9 , f 0 (' thosec I i >~ n t s wit h
whom they had made contact on or before
August 2Z, 1989.: provided, however, that
a sale would be consummated through those
particular individuals contacted. On
any othei' sale.; Beill Velltur~s, inc. would
be c0mpensat~d on the basis Df the Lehman
Brothers formula.
In accordance with paragraph 1 above, any
oiier must be accompanied by a deposit
payment in the amount .)f $100,000.00.
Of this deposit, $~5,OOO.OO shall b~

non-refundable in th~ ev~nt the off~r is
not accepted, it bein~ int~nded that
this amount shall be used to cov~r th~

costs of. r~iinin~ and n~~<)tic.lti;l~ th·~

offer.
Th~ 90 day ~xten~ion request of Brill
Ventures, Inc. was accepted by the
Co k' pOi' a t ion, but has now e xp i l' e d . The 1 3
month period set forth in the Brill
lette~ i3 reco~nized by the Corporation,
but this period began running as of the
date of the February letter,
Any oifet' must includ.:: an agre.~m~nt t<)
rna Ii .~ pay me n t toP a l' t .,? 1 , Inc. 0 f. the
$:50,000.00 "golden pat'achute" it is
entitl~d to und~r it~ ManaI~ment Service
Ag r e e me n t wit h the r. Ij t" POt' a t ~ lj n .
Bt'ill Ventul"_'S, [n<..:. h33 ten (1:) day..;



(rom the date of this Resolution to
register in writing with the Corporation
all parties that have been introduced to
the Corporation through Brill Ventures,
Inc. for th~ purpose ot making an offer to
purchase to the Corporation. Any of tel'S
made by parties not so registered shall
be rejected.

8. Any commission payable to any agent or
broker for the sale of the stock or assets
of the Corporation is strictly contingent
upon appt' ova 1 by the Bankr ul?t c Y Cour t, if
n e c e s s a:l' y ,

9. Complete financial information re;3~ding

the offeror demonstratinl to
the satisfaction of the company the
ability of the offeror to carry out
the financial terms of the offer.

Upon motion ot Edward Fisher, M.D. and seconded
by Rob e l' t H. C I yme I' , J l' ., M. 0 . i twa..i l' e..i 0 1 v edt hat Gil
Federbush and:or Reading Acqui~itlon ~hall prOVide to the
Corporation a deposit of $100,000.00 of which $23,000,00
shall be non-reiundabl~ subj~ct only to the condition that
the Corporatiun maka a ~ood faith effort to review and
consider th~ oiler 1)1' Gil Ft:'<:h:cbush and/or Reading
Acquisition with the utilization of whatever pr0te..i3ioaa!
s~rvic~s the Corporation deems appropriat~.

Upon motion duly made by Edward Fisher, M.D.
and so:'conded by Robert H. Clymel', Jr., M.D. it was re$I.:dv.::d
that the Corporation deems the letter of intent between the
Curpuration and Reading AcqUisition, Inc. as invalid and of
no forc~ and efiect since Henry N. Aurandt M.D. did not have
authority to execute the l~tter of intent on b~half of the
CQj' pOl' a t i (Jl1 .

Upon motion oi Edward Fisher, M.D. and s~conded

b y Rob e r t H. CI Ym~ r, J I" ., M, 0 . i t wa 3 r -:: sol v of!: d t hat J a c 1\ A.
Linton and Micheal Parker be ~nd are hereby directed to
a d v i ;i e Ed war d Br ill 0 fBI' ill Ve n t u l' @s I Inc. and Gil Fed e I' b u oS h
of th~ lack of effect of the letter of intent and i~ addition
advise both men of the t'equiro:ments for any tutur~ .j(f@l':;

which ::ihould include appl')priJ.t:, ~'.1aj'3nt~'?3 of j'=3'?')n."iible
parties and the provision for full ilnancial information
dL:iclosure ,with respect to the oifel'or.

Upon motion of Edward Fishel', M.D. and seconded
b y Rob e r t H. elyme I' , J)" ., M. D. i twa.s I' e;;; 0 1 y edt hat the
Management Services Agreement between the Corporation and
Pa l' teL Inc. and the Sh a I' E.' hoI de r sapproval the reo f be and i s
hereby ratified and bankruptcy counsel is hereby directed to
submit same to Bankruptcy Court for approval. (the unanimous
approval excludes the abstention of Micheal Parker).

upon motion or Edwa~d Fisher,~.D. and seconded
by R,)bert H. Clymer, JI'., M.D. the Agreement between the
Corporation and Sony with r~sp~ct to th~ lease ui certain
television equipmp.nt a copy of said Lease Agreement being
attached her~ta and mad~ a part hereoi b~ and i3 h~rdby

apr i' i) V ~dand tho:- a p p I' f) P I' i a t ~ C 'H' P f) l' ate I) f i ice l' , Mi c: he a I, @
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Parkel', President be and is ht~i'eby authol'iz=d to e:(ecute the
same on behalf of the Corporation.

Upon motion of Edward Fisher, M.D. and seconded
by Robert H. Clymer, Jr., M.D. the A:~i'eement b~tween the
Corporation and th~ Grofis et. al regarding Long Hill and the
purchase relative to the same being is hereby approved and
the appropriate corporate officers be and are hereby
authorized to execute same.

Upon motion of Edward Fisher, M.D, and seconded
by Robert H. Clymer, Jr., M,D. it was resolved that the
agreement in principle to form ~BIG Corporation" in
conjunction with CCM and Partel, Inc. be and is hereby
approved subject to obtaining the approval of the Bankruptcy
Court if same shall be necessary.

Upon motion of Edward Fish~r, M.D. and seconded
by Rob e r t H. CI Yme r , Jr., ~ . 0 . i twa.s res 0 I vedt hat the
Contract with W~5tcott Christian Center, Inc. and/or its
SUbsidiary Universal Network, Inc. be and is hereby
authorized subject to certain terms and conditions
specifically that the app~ova: for the reduction of hours be
approved by Harne Shoppin; ~etwork in writ in;.

Th~ President of the Corpo~ation reported that
the ~n~in0er ~eport settin5 [yrth the pl~n to move from the
fac~lities from Reading to Long Hill wi:: b~ presented to the
Board in the n~xt numb~r of weeks.

The President then pres~nted a comput~riZ2d

pro S pee t lis t f. 0 r me mb e l' S 0 i t hd Boa i' d t <) i' -: v i .~ ~., a :ld Pt) 'i i d ~

the President and oth~r memb~r:i of the sales sta(~ with
introductions to the appropriate parti~:i in urd~r L0 assi~t

in consummating sales.
The Pr~sid~n~ report~d that t~~ Company was in

the process of creating a hunting and ti3hing program and
also a Block 31u~t~r Vid~o P~o~ram about movi~s whic~ ar~

available on video. The pro~rams will be an~ half hour. And
last with respect to pro~~amming, there will be a Fred
Astaire Ballroom program introduced in the near future.

The President then reported that there was
$9,200.00 worth of checki which would require Dr. Aurandt's
ratification and approval upon his return f.rom vacation in
North Carolina. Or. Aurandt concurred that h~ would so
ratify the checks upon hi5 r~turn.

Or. Aurandt questioned when th~ r~or5anization

plan would be put intu ~tfcct through the issuance of shares.
He Was advised by Mr. Pad\€::r that the plan will in th·~ near
f.uture be presented to the Shareholders for approval but that
the shares would not be issued until such tim~ as the
Bankruptcy Court approves the plan of reor~anization so as to
allow each individual involved with Reading Broadcasting to
vote his debt instrument,

Cpon motion of Edwa~d Fishe~, ~.D. and seconded
b y Rob e r t H. C1 Yme r , Jr., M. O. the I e a s e 0 f the Ch e v r 0 let
Station Wa~0n f~om Bob Fis~~~ Chevrol~t be and i3 h0reby
approved and a copy of the l~as~ is dlr~ctly attached h~r~to

and made a part of hereof.
T ~l.': I a;;; tit e III .J nth,.! a; .... n d a wa .3 a q u t.' oS t ion 0:\

r a i .~ e d b Y 0 r. Au ran d t wit h res p I~ C t t 0 l he a p p lie a t i .) n r: I) \' the l!J



Dr.

Secretary

by Robert
adjourn~d.

construction permit on the Eatl Township Tower 3it~.

Aurandt sug~ested and Micheal Parker concurred that it would
be wis~ to contact Channel 52 in Trenton re~ardin~ the short
spacin~ issue. This will be don~ in the near future.

Upon motion of Edward Fisher, M.D. and seconded
H. Clymer J Jr. J M. D. the meet ing was thereupon



WAIVER OF NOTICE OF A SPECIAL KEETING OF
THE BOARD OF DIRECTORS OF
READING BROADCASTING~ I~C.

THE UNDERSIGNED. be i n g the D i i' e c t u I' s. d u 1 y e 1e c ted

by the Shai'eholdel'3 of Readin~ Broadcastin~, Inc., do h~r~by

waiv~ notic~ of the special me~ting of the Board of Dir~ctors

to be held on September 13. 1989 at 7:10 p.m. at

corporate otrices lucated at 1729 North El~venth Stre~~.

Readins. Bei'k:; (ounty, Pennsylvania.

Robert

1,.. .••
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In Ra

UlII'lm S'UaU DIS'flUC'f COUB.'!
I"OIl TO I:ASTDlf DIS'ftUC'! or PDlRsn.VUn

Chapt.er 11

RZADING BROADCAS'!I1IG
t/a 1ft'VI: TZLPISIOH, TV51
and 1ITV& PltODOCTIOHS,

Debtor

····
·· Bankruptcy Ho. 86-04474T

DDTOll'S !«)IlION roa APPROVAL or~
SDVICKS~ AHD or

S'tIPQIATIOH MD SOBOJU)IBATIOH AGPU"P'r

The Debtor, by its attorneys, Astor, Weiss , Newman,

hereby moves and represents as follows:

1. On October 28, 1986, an Order for Relief under

Chapter 11 of the Bankruptcy Code was entered by this Court, and

since that date the Debtor has continued to operate its business as

a debtor-in-possession.

2. On December 18, 1986 the Debtor and Meridian Bank

("Meridian") entered into a Stipulation and Security Agreement (as

amended and extended from time to time, the "Security Agreement"),

with respect to the Debtor's right to use cash collateral.

3. The Debtor owns and operates a commercial television

station (Channel 51) in Reading, pennsylvania.

4. Partel, Inc. ("Partel") and its principal, Micheal

Parker ("Parker"), have extensive experi~nce and capabilities in

managing and operating commercial television stations.

5. Since the spring of 1989, Partel and Parker have

provided extensive services for the Debtor, including the

formulation of a business plan to reorganize the Debtor into a

profitable enterprise, the negotiation of a plan of reorganization

~--'""----,.-------------------------------



'. .
to implement the business "plan and the sOlicitation of outside."

investment to fund the reorganization of the Debtor.

6. Partel is willing to continue to provide management,

operating, consulting and other services to the Debtor in

accordance with the terms and conditions of the Management Services

Agreement by and between the Debtor and Partel dated as of June 1,

1989 (the "Management Agreement"), a copy of which is attached

he.reto and incorporated herein as Exhibit A.

7. The Debtor believes that the Management Agreement is

in the best interests of itself and of its creditors and

shareholders and desires to retain Partel under the terms and

conditions of the Management Agreement.

8. The Debtor further believes that the continued

provision of management and operational services by Partel is

essential to a successful reorganization of the Debtor.

9. The Debtor further believes that without the

management services of Partel; the Debtor will be unable to obtain

the outside investment necessary to fund a plan of reorganization,

thus nece~sitating the liquidation of the Debtor's assets.

10. Under the Management Agreement, Partel will provide

such managerial, operational, conSUlting ~nd other services as the

Debtor may reasonably need or request 1n order to manage and

operate its television station. Other than authority for final

programming decisions and for the execution of checks and long term

contracts, Partel shall have the full authority necessary to

conduct the day-to-day operations of the television station,

2
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including the authority to make personnel decisions and to execute

contracts not in excess of one' year. Parker shall serve as

Executive Vice-President and Chief Operating Officer of the Debtor.

11. The term of the Management Agreement commences on

June 1, 1989 and expires on December 31, 1991, subject to extension

and renewal under the provisions of Section 1 thereof.

12. The Management Agreement compensates Partel for its

services by the grant to Partel of an equity interest in the Debtor

as described in Subparagraph Sea), by the payment of twenty-five

percent of the Debtor's monthly net revenues as defined in

subparagraph S (b) and by the payment of compensation upon

expiration of the term or upon termination or in the event of sale

as set forth in subparagraphs S(c) and S(d). Neither Partel nor

Parker will receive any additi(~mal compensation on account of

Parker's employment as Executive Vice-President .and Chief Operating

Officer of the Debtor. Expenses incurred by Partel in the

performance of its obligations under the Management Agreement are

to be reimbursed by the Debtor.

13. Meridian is willing to consent to the execution and

delivery of the Management Agreement' and its approval by this Court

only under the condition that Partel subordinate its rights under

the Management Agreement (the "Subordinated Debt") to the right of

Meridian to the payment of all present and future duties,

obligations and liabilities (whether direct or indirect, liquidated

or contingent, presently existing or arising in the future) of the

Debtor to Meridian in any amount now or hereafter existing, whether

3
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or not under any of- the ex~sting loan documents and whether" for'

principal, interest, fees, expenses or otherwise (such obligations

and liabilities hereinafter collectively referred to as the "Senior

Debt"), pursuant to the terms of the Stipulation and Subordination

Agreement by and among Partel, the Debtor and Meridian, dated May

3, 1990 (the ·Subordination Agreement"), a copy of which is

attached hereto and made a part hereof as Exhibit B.

14. Partel is willing to subordinate its rights to the

Subordinated Debt to those of Meridian in the Senior Debt pursuant

to the terms of the Subordination Agreement.

15. Meridian is further willing to allow the continued

use of cash collateral by the Debtor under the Security Agreement

only upon the condition that the Debtor and Partel execute the

Subordination Agreement.

16. For the reasons alleged above, the Debtor believes

that a successful reorganization of its business operation is

dependent upon an approval of both the Management Agreement and the

Subordination Agreement.

WBEaEFORZ the Debtor requests that this Honorable Court

enter an order approving the executio~ and delivery by the Debtor

of the Management Agreement and of the Subordination Agreement and

4



the perform~nce by the Debtor of the terms and conditions of said

agreements and granting such further relief as may be appropriate.

BY:
HH1..lM~rv~1.rrn~fii~-r:-Ir
The Bellevue, 6th Floor
Broad Street at Walnut
Philadelphia, PA 19102
(215) 790-0100
Counsel for the Debtor

)

' /7 /~fv
I ~ J• 'A,

/
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THIS MANAGEMENT SERVICES AGREEMENT
by and between READING BROADCASTING,
corporation ("Reading"), and PARTEL,
corporation ("Company").

RECITALS

is made and entered into
INC., a Pennsylvania
INC., a Washington

A.
station,

Reading owns and operates a commercial television
Channel 51, in Reading, Pennsylvania ("Station").

B. Reading is currently operating under the provisions of
Chapter 11 of the Bankruptcy Code, and is attempting to implement
and/or carry out a plan of reorganization under Chapter 11.

c. The Company has extensive experience and capabilities in
managing and operating commercial television stations, and is
willing to provide management, operating, consulting, and other
services to Reading in accordance with and subject to the terms
and conditions set forth herein.

D. Reading believes it is in the best interests of itself,
its shareholders, and its creditors to retain the Company to
provide such services both to enhance Reading's ability to
successfully reorganize itself and to provide for successful
operations of the Station in th~ future.

E. Company is being ,retained bY Reading to provide
management, operating, consulting and other services to Reading
to operate commercial television station, Channel 51, Reading,
PA. Company will only act as a·Consultant to Reading.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements set forth below, the parties hereto mutuallY agree
as follows:.

AGREEMENT

1. I~~m. The term of this Agreement shall be as follows~

a. Q~igin~l_Ig~m~ The original term of
shall be for a period of thirty-one (31) months
June I, 1989 and ending on December 31, 1991.

this Agt-eement
commencing on

In the event Meridian Bank requires the Company to guarantee
any of its loan, the term of the Agreement will be extended until
the guarantee has been eliminated. But such extension of term
will not effect Section 2 of this Agreement. , 1 -.

'- .- !.... - -

::.. -
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b. Automatic Renewal. This Agreement. .d all of the terms
and condIiI~~;--~;;;~~:--shall be automatically renewed for
successive terms of one year each unless either party gives the
other party written notice at least thirty (30) days prior to the
completion of the then current term of t~is Agreement of th~
party's intention not to renew this Agreement.

2. Termination. Notwithstanding the provisions of Section 1
hereo~:-i~I~-i~~;ement may be terminated as follows:

a_ IgrIDiD§tiQQ_fQ[_~~y§g. Reading shall have the right to
terminate this Agreement for cause at any time. For purposes of
nlis Agt-eement, "cause" shall mean (1) an officer of the Company
having been convicted of any felony during the term of this
Agreement or (2) the intentional misfeasance by an officer of the
Company in the performance of his duties hereunder.

b_ Termination in the Event of Sale. In the event of a
sale by Readlr.~--o~-all:--~;:-substar.tIally all, of Reading's
assets, or the sale or issuance of a majority interest in
Reading, to an unrelated third party, this Agreement may be
terminated by Reading; provided. however, that in the event of
such sale and termination. Reading shall pay to the Company the
compensation set forth in Section 5(d) below. For purposes of
this Agt-eement, an "um-elated thj.t'd party" shall mean: (1) a
person or entity other than a shareholder of Reading; (2) a
person not related to a shareholdei of Reading; or (3) an entity
in which a shareholder of Reading, or a person related to a
shat-eholdet- of Reading, has no Interest, direct or indit-ec:t.

c_ I~rm!O~1iQQ_QY_fgr1~1. The Company may terminate this
Agreement at any time and for any reason upon ninety (90) days'
written notice to Reading.

d I~[m!Qg!iQQ_fQr_IQgg~gYg!~_E~rfQrmgQ£~_gQQ_Q~glh_Qr

Q!~~~!!1!y. Reading may also terminate this Agreement (1) upon
the death Ot- disability of Mike Parker ("Pat'ker"); or (2) at any
time after the Bankrupty Court has Confirmed a Plan or Amended
Plan of Reorganization, and the Station has satisfied any
"Condi tions'" as detai led and defined in t.he Plan 0 f
Reorganization resulting in the Confirmation being
irrevocable, when- for a period of one hundred and eighty
(180) days the Station has failed to have net revenues
sufficent to operate at a profit and gross revenues have failed
to grow at least at a five percent (5%) annual rate during that
time. The base gross revenue for purposes of this Agreement is
$56,000.00 per month, the average gross monthly revenues of the
Station prior to this Agreement with the Company. If Reading
wishes to terminate the contract under this provision it must
give the Company ninety (90) days written notice in which
time the Company may correct the revenue deficiency and
render the notice of no effect; or (3) if Reading has not
achieved irrevocable status of a Plan of Reorganization that
has been confirmed by the Bankruptcy Court, on or before June 1,
19'?1.

2
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For purposes of this Agreement. the term "disability" shall
mean any permanent disability which prevents Parker from·
providing services .to Reading on behalf of the Company for a
period of ninety (90) consecutive days. For the purposes of
this Agreement. "net revenues" shall be as described i~ 5(b)
below.

3. Q~li~~_gQg_~Y!hQ~i!~_Qf_!Qg_~QmegQ~. During the term of
this Agreement. the Company will provide such managerial.
operational. consulting, and other services as Reading may
reasonably request or as the Company may reasonably consider
necessary in order to manage and operate the Station. It is
understood that Reading, as the licensee of Channel 51. and as a
fully functioning corporation. will maintain a basic corporate
staff to the extent necessary to fulfill both FCC and other
Corporate oblig~~ions. The Board of Directors of Reading will
hav~ authority to designate these positions, but the
personnel decisions for this staff will remain with the
Company. Excluding final programming decisions. the Company
shall have the full authority necessary to conduct the day-to-day
operations of the Station. The Company's authority shall
include. but not be limited to • the authority to make personnel
decisions and enter into contracts on behalf of Reading. In
order to assist the Company in carrying out its duties under this
Agreement. Reading shall elect Parker as Executive Vice-President
and Chief Operating Officer of Reading with the full authority
necessary to conduct the day-to-day-operations of the Station.
Parker's authority shall include. but not be limited to, the
authority to make personnel decisions and enter into contracts on
behalf of Reading. Parker shall not, however, have authority:
(1) to enter into contracts on behalf of Reading with terms in
excess of one (1) year without the prior approval of the Board of
Directors of Reading, and (2)"to write checks, and (3) enter
into trade agreements without approval of the Board of
Directors of Reading; provided. however. Reading shall not
write checks or incur liabilities without Parker's prior
approval.

4. eg~~QDQgl_!Q_Qg_QgelQ~gg_Q~_!Qg_QQmegQ~. It is agr-eed
that. in discharging its obligations under this Agreement. the
Company shall not be required to assign any particular individual
to Reading's account; provided. however.· with the exception of
Parker. the Company agrees not to assign any individual to
Reading's account to whom Reading objects in writing or, if
previously assigned to Reading's account. to remove any such
individual from Reading's account. It is understood and agreed
that, notwithstanding the Company's obligation to provide
management and other services hereunder, Reading will, at its own
expense, employ such other persons as may be necessary to carry
out the day-to-day operations of the Station.

5_ gQ~egQ~g!lQQ __!Q__!bg_gQmegn~. As consideration for
entering into this Agreement and as compensation for services to
be rendered by the Company under this Agreement:

3



a. ~gY!l~_IQ!~(~§!. Within thirty (30) days of the date on
which Reading obtains Bankruptcy Court Confirmation of a Plan or
Amended Plan of Reorganization ("the Plan"), including the
satisfaction of the "Conditions" of the Bankruptcy Plan of
Reorganization to render the Confirmation irrevocable, which
Plan or amended Plan reflects the existence of this Agreement
and after all stock has been issued to any entity entitled to
receive and electing to receive same pursuant to the Plan,
Reading shall issue to the Company that number of shares of
common stock of Reading which is equal to:

i) Twenty five percent (25%) of the total number of shares
of Reading common stock issued and outstanding after issuance of
all stock authorized and issued pursuant to the Plan but not
including such sbares of common stock as may be issued pursuant
to the Plan to the entities listed on Exhibit A attached hereto
and by this reference made a part hereof, plus

ii) Twelve and one hal f pet"cent (12 1/2%) of all stock
issued pursuant to the Plan to the entities listed on Exhibit A.

The shares of stock to be issued to the C6mpany shall be issued
immediately priot" to the issuance' of any stock put"suant to the
new stock offering contemplated in the Plan so ~s to cause all
shares of stock of Reading then \ issued and o~tstanding to be
diluted in the same manner. ~eading warrants that it will take
all actions necessary to issue such stock to the Company.
Following the issuance of the stock referred to above.
Reading will not take any action which mayor will dilute the
Company's equity interest in Reading without the Company's prior
written consent, which consent shall not be unreasonably withheld
and which shall be deemed to be given in the event of a ~ublic

offering of Reading's stock if such stock is registered with the
Securities and Exchange Commission. In the event the Company
shall terminate this Agreement pursuant to paragraph 2(c} above
within one (1) year of the date of this Agreement, Reading,
during a ~inety (90) day period beginning on the date on which
the Company shall have terminated this Agreement, shall have the
right to repurchase any stock previously issued pursuant to this
paragraph to the Company for the cash sum of Five Thousand
Dollars ($5.000.00), the agreed fair market value of a twenty
five percent (25%) equity interest in Reading.

b. gQmQ~Q§~!!QQ__Qy[iQg__I~[m. During the term of this
Agreement, including any renewals hereof, Reading shall pay to
the Company twenty-five percent (25%) of the Station's monthly
net revenues; provided, however, th~ total amount paid hereunder
to the Company for any fiscal year shall not exceed twenty-five
percent (25%) of the Station's net revenues for that fiscal year.
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It is fully agreed and understood that for the purposes 'of
this paragraph no net revenues can occur if the. Station fails
to collect gross revenues averaging at least fifty six thousand
dollars ($56,000) per month. It is also fully agreed and
understood that n6 net revenues can occur if monthly expenses
to operate the Station fall below fifty six thousand
dollat"s ($56,000) pet· month. It is additionally understood
that the first Fifteen Thousand Dollars ($15,000) of net
revenue payable to Company will be credited to Reading as
outlined in Company's letter of 6/7/89, which is attached as
Exhibit B. For purposes of this Agreement, the phrase "net
revenues" shall mean the Station's gross revenues and receipts
less the sum of (1) ordinary and necessary business expenses
incurred in connection with the opetation of the Station,
including lease and royalty payments for real or personal
property used exclusively in connection with the operation of the
Station, but excluding salary and other compensation to officers,
directors, and shareholders of Reading other than those in effect
on the date of execution of this Agreement, if any; and (2)
interest payments with respect to current indebtedness and
indebtedness incurred hereafter with the Company's written
consent. Amounts paid by Reading to the Company under this
Section 5 and Section 7 shall not be taken into account when
determining net revenues. It is expressly. understood and agreed
that capital expenditures shall not in any way affect or reduce
the Station's net revenues, and that net revenues shall be
computed without reference to income taxes and non-cash items,
including, but not limited to,. depreciation, amoritization, and
pt"epaid expenses. Net revenues shall be determined in accordance
with generally accepted accounting principles using the cash
basis. '

In the event that Reading is not current in its payments of
Pt' inc ipal and int.et"est to Mer it::fian Bank as required in the Loan
Documents, then the Company shall not receive any payment under
the tet-ms of subparagt"aph 5b and 5c hereof. At the time that. the
principal and interest payments to Meridian Bank would be brought
current, the Company would then be entitled to the payments
provided for in this Paragraph 5.

c. QQID~gQ~~~!QQ__EQllQ~ing __~!~i~2~iQn_Q~_Igrm!ng~!Qn __fQr
Bg~~Qn~__Q~bgr_Ib2Q_~~lg. As additional compensation, Reading
shall pay' to the Company twenty-five percent (25%) of t.he
Station's monthly net revenues during the period ending on
December 31 of the third fiscal year immediately following the
fiscal year during which this Agreement is terminated, whether
termination is a result of the expiration of the term of this
Agreement pursuant to Section 1 hereof, whether terminated
pursuant to Section 2 hereof (unless: (1) a court of competent
Jurisdiction shall have determined Reading was justified in
terminating this Agreement for cause as defined in paragraph 2(a)
above, (2) the Company shall have terminated this Agreement
pursuant to paragraph 2(c) above. or (3) termination is a result
of the death or disability of Parker), or otherwise; provided,
however. the total amount paid hereunder to the Company for any
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fiscal year shal~ not exceed twenty-five pe ent (25%) of the
Station's net revenues for that fiscal year; further provided,
Reading shall have no obligation to pay any amount hereunder to
the Company with respect to any fiscal year beginning on or after
Januat'y I, 2000.

d. QQme~Q~~tiQQ__iQ_tn~_~~~Qt_Qf_~~l~. In the event that
this Agreement is terminated by Reading due to a sale of all, or
substantially all~ of Reading's assets, or the sale or issuance
of a majority interest in Reading, to an unrelated third party.
Reading shall pay to the Company the compensation set forth
below~ which payment shall be paid in cash in one lump sum on or
before the date of settlement of such sale to an unrelated third
party and which payment shall be in lieu of the compensation as
set forth in Section 5(c) above.

In the ev~nt that a sale is consummated by Reading on any
date after July 15, 1989, Reading shall pay to the Company the
sum of. Two Hundl'ed.. Fifty Thousa'nd Dollars ($250.000.00).
Reading will have no obligation to pay any amount to the Company
for a sale consumated by Reading on any date after January 1.
2000.

Any amount payable put-sl.lant to the tet-ms of this
sUbpara~raph 5d. shall be subject to the terms of loan documents
(hereinaftel" "Loan Documents") .to. be executed by Reading, the
Company (as regards a certain escrow agreement as a limited
guaranty) and Meridian Bank in connection with the proposed
Bankruptcy Plan of Reorganization which are set forth in the
following formula: for each dollar above a sale price of
$1,500~OOO, for the stock or assets of Reading. the Company shall
be paid twenty five percent (25%) of said excess amount up to the
agreed upon compensation of $250,000. In other words, in order
for the Company to receive the entire $250~000 amount. the sale
price as contemplated herein would have to be equal to $2,500,000
or more until Meridian Bank has been paid in full,

Neither the
additional

Executive

e. ~Q_~Qme~na~tiQn_fQr_~~ryi~~a_~a_Qffi~~r.
Company nor Parker shall be entitled to any
compensation. on account of the status of Parker as
Vice-President and Chief Operating Officer of Reading.

a. ~Qntbl~_E~Ym~Ql§. Reading shall pay to the Company the
Company's share of the Station's monthly net revenues no later
than the lOth day of the following calender month. These payments
will be capped to a level set forth below and as set forth in
more detail in the Loan Documents. However, the Company will not
be paid any compensation payment pursuant hereto in the event of
failure of Reading to pay the bank's principal and interest
payments, as set forth in the loan documents. In the event that
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the total monthly payments made to the Company for any fis~al
year should exceed the Company's share of the Station's net
revenues for that fiscal year, the Company shall refund the
excess to Reading within sixty (60) days of the close of that
fiscal year.

The monthly payments to be made to the Company pursuant to
paragraph 5b. and 5c., ·shall be subject to the terms of the Loan
Documents, which are to provide as follows; To the extent that
the compensation to the Company pursuant to subparagraph 5b. and
5c. shall exceed $20,000, those payments in excess of that amount
shall be escrowed with Meridian Bank pursuant to the terms of the
Loan Documents, and shall be utilized or dispersed pursuant to
the terms of those Loan Documents. It is anticipated that,
provided no event of default has occurred pursuant to the Loan
Documents, such excess escrow amounts of compensation shall be
returned to th~ Company at the end of each year in an amount
equal to 50% of that compensation in excess of $20,000.

b. ~gt~_Eg~m~Qt~. In the
or part of any payment when due,
interest at the rate of 1.5% per
not paid due to the restriction
when no interest shall be du~.

event Reading fails to make all
such unpaid amount will bear

month, unless the payment was
on payment in Paragraph 5(b)

c. ~££QYQt1Qg. Reading shall provide the Company with
monthly financial statements within ten (10) days of the close of
the month and an annual accounting no later than fourty-five (45)
days following the close of Reading's fiscal year which shall
show the Station's net revenues, including the computation
thet-eof, and all information ne'cessary to establish the amount of
the Company's compensation. The Company and its agents shall
have the right, at the Company's own expense and upon five (5)
days' not.ice. to a t any· time examine Reading's books and recot-ds
for the purpose of verifying the Station's net revenues or any
other proper purpose.

7. ·B~lmQY~~~m~Qt Qf__~~e~Q~~~. In addition to all
consideration and compensation payable pursuant to Section 5
above, and subject to such limitations as Reading and the Company
shall agree upon in writing, Reading shall also pay and/or
reimburse the Company for all reasonable expe~ses incurred or
paid by the Company in performance of the Company's obligations
under this Agreement, upon presentation of expense statements,
vouchers, or such other supporting information as Reading may
reasonably require. For purposes of this Agreement, expenses
shall include, but not be limited to, the reasonable value of
services provided to Reading by employees of the Company other
than the Company's officers. Notwithstanding paragraph 5(b)
above, expenses paid or reimbursed by Reading shall be taken into
account when determining net revenues to the extent such expenses
are reimbursements or payments to the Company for services
provided to Reading by the Company's employees.
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8. !Qg~mQ!f!~~tiQQ. Reading hereby agr~~s to indemnify and
hold the Company and Parker harmless from and against any and all
losses, claims, damages, and liabilities of any nature whatsoever
at·ising under this Agreement -or out of the Company's and Parker's
activities with respect to the Station unless such loss, claim,
damage, or liability results from· the Company's or Parker's gross
negligence or willful misconduct. Without limiting the
generality of the foregoing. it is expressly understood and
agreed that the Company and Parker shall not be responsible for
any bills or fees from F.C.C. attorneys. engineers, security
attorneys. or any other professionals hired by Reading or hired
by the Company or Parker on behalf of Reading.

9. !Ogg2gQg~Q!__QQQ1C~~!Qr__~1~!~~.
understood and agreed that the Company
contractor under this Agreement. and that the
are neither joint venturers nor partners.

It is expressly
is an independent
Company and Reading

10. QQmegQ~_~Qt_!Q~Y[~[. Reading acknowledges and agrees
that while the Company shall act responsibly and faithfully in
performing its management and advisory consulting services to
Reading, the Company does n6t insure or guarantee the success of
the Station. economically or ~therwise.

II.
put'suant
following

~Qt!£~~. All notices required or permitted to be given
to. this Agreement sha~l be sent to the parties at the
addresses: . \

If to Reading:

If to the Company:

Reading Broadcasting, Inc.
1729 N. 11th Street
Reading, Pennsylvania 19604

Partel, Inc.
P.O. Box 1834
Auburn. Washington 98071-1834
Attention: Mr. Mike Parker

or to such. other address as any party may designate in writing
given to the other parties. If any notice is given by mail.
notice shall be deemed to have been given on the date of posting.

a. IQjYQ£t!yg_Bgli~f. Reading expressly acknowledges
and agrees that, in addition to any other remedies the Company
may have pursuant to this Agreement or as allowed by law. the
Company shall be entitled to obtain injunctive relief to enforce
this Agreement in the event of its breach. Reading acknowledges
that, with the exception of a breach of Reading's duty to pay a
portion of the Station's net revenues to the Company pursuant to
paragraphs S(b) and S(c) above, the Company will suffer
irreparable injury as a result of a breach of this Agreement.
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b. ~~~~ri~!__~rg~~b__gng__~ig~igg!gg__Qgmggg~. Reading
acknowledges and agrees that its failure to elect Parker as·
Reading's Executive Vice-President and Chief Operating Officer
or, after having so elected Parker, fails to reelect or removes
Parker as its E~ecutive Vice-President and Chief Operating
Officer at any time during the term of this Agreement, provided
that this Agreement has not been terminated by either party
pursuant to the terms of this Agreement, and further provided
that this Agreement is otherwise in full force and effect, shall
constitute a material breach of this Agreement. Reading
acknowledges that establishing what the Station's net revenues
would have been if Reading had not failed to elect or reelect
Parker, or had it not removed Parker as an officer of Reading,
would be difficult if not impossible and, consequently, agrees to
pay liquidated damages in the amount of two hundred thousand
dollars ($200,000:00) to the Company in the event of such breach.
Reading's obligation to pay liquidated damages to the Company as
set forth in the preceding two sentences relates solely to
Reading's duty to elect, reelect, and retain Parker as its
Executive Vice-President and Chief Operating Officer during the
term of this Agreement, and shall not in any way affect Reading's
other obligations under this Agreement or the Company's rights
under this Agreement or at law with respect to any other breach
of this Agreement, including, but not limited to, the Company's
rights under Section 5 hereof.

c. ElgQ_Qf_B~Q[9gQ!~gl!QQ. Reading represents, covenants,
and warrants that it will take all such actions as may be
necessary to implement this Agreement, including, but not limited
to seeking to obtain the Ban~ruptcy Court's approval of this
Agreement and/or a plan or and amended plan of reorganization, as
the case may be, reflecting the.existence of this Agreement.

d. Qg£gm~gr__~l__Ei~~g!__Xggr. For purposes of this
Agreement, Reading's fiscal year shall be deemed to continue to
end on December 31 even if Reading should change to another
fiscal year.

e. ~Q__~g!Y~r. No failure to exercise and no delay in
exercising, on the part of either party hereto, any right, power,
or privilege hereunder, shall operate as a waiver thereof; nor
shall any single or partial exercise of .any right, power or
privilege hereunder preclude any other or further exercise
thereof, or the exercise of any other right, power, or privilege.
The rights and remedies herein provided are cumulative and not
exclusive of any right or remedy provided by law.

f. ~g~diQg~. The headings contained in this Agreement are
for reference purposes only, and shall not effect in any way the
meaning or interpretation of this Agreement.

g. ~!QdiQ9_Effg~1_~Qd_~~~!9QmgQ!. This Agreement shall be
binding upon and insure to the benefit of the parties here~o and
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their respective successors and assigns, :cluding, but not
limited to, any ~erson or entity who acquires all or
substantially all of either party's assets or a majority interest
in either party. This Agreement shall not be assigned by the
Company without Reading's written consent, which consent shall
not be unreasonably withheld.

h. am~Qdm~Dt. This Agreement shall not be altered or
otherwise amended except pursuant to a written amendment executed
by each party hereto.

i. EDti(~_ag(~~m~Dt. This Agreement sets forth the entire
agreement and understanding between the parties hereto with
respect to the'~ubject matter hereof, and supersedes and replaces
all prior written agreements and negotiations and all
understandings, if any, with respect thereto.

j. QQYDt~rE~rt~. This Agreement may be executed in two or
more counterpart~, each of which shall be deemed an original.

k. §QY!rniQg__~~~. This Agreement shall be governed and
construed in accordance with the substantive laws of the State of
Pennsylvania. The parties agree that venue and jurisdiction for
resolution of any dispute arising hereunder shall be proper in
the Court of Common Pleas of Philadelphia County, Commonwealth of
Pennsylvania, and shall not be ,"emoved therefrom.

1. ~~ygr§~ilit~. If any ~rovision of this Agreement or the
application thereof to any person or circumstance shall, to any
extent, be held to be invalid, illegal, or unenforceable in any
respect, the remainder of this Agreement, or the application of
such provisions to persons or circumstances other than· those to
which it is held to be invalid, illegal, or unenforceable, will
not be affected thereby, and this Agreement shall be legal
and valid and be enforceable to the fullest extent permitted by
law as if such invalid, illegal, or unenforceable provision had
never been included herein.

m. ~ttQ(Q~~~:_E~~~. In the event that a dispute arises as
to the interpretation or the enforcement of any provision of this
Agreement and either party refers such dispute to any attorney
for resolution, the prevailing party shall be entitled to recover
its reasonable costs and attorneys' fees incurred in connection
therewith, whether or not litigation is commenced.

n. aeerQ~~l~. This Agreement is subject to Bankruptcy
Counsel's approval as to content and form under the Bankruptcy
Act, Rules and Regulations and subject to the approval of the
Board of Directors and Bankruptcy Court. This Agreement
will be submitted to the Bankruptcy Court for its approval by
Apt"il 16, 1990.

\
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DATED this day of ' 1990.

~EADrNG BROADCASTING, INC.

By: --n>"'~~
Its

' ... .

,
~.

> SS.,,

~n this day of , 1990, bef0~e me
;':IPt '·:un;:tll. Y ,=tppe;jn~d and t ':J IIi;·:!

known to be the -----------~~~-secretary. r8sp~ctively. nf
READING BRnADCASTING:--INc~:--~esct' it.t-)d in and th;:tt e:<eclltpd the·
tAl i th in and fOt-egoing instn..lmen t, and ac:kno1.oJledged '3aid in'?. t n.lm·"n t
to be the free and voluntary act and deed of said corporati0n.
for the uses and purposes therein mentioned. and on oath statpd
th~t they were authorized to execute said instrument.

IN WITNESS WHEREOF, I have hereto set my hand and affixed my
official seal the day and year first above written.

~~i~~f~he-St~t~--
of • __ , residing at

My '~-EXPit'es~~~__. _
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::; T1\ Tl7 I)F()JI1JII/~~
) 33.

r:OUNT'( (IF '1</Al6r )
On this ~l# "day of m~----_-, -19':"0, before me

p~rsonally appeared MIKE PA~KER, to me known tn be the Presid~nt

'If PARTEL, INC., desc-I'it\E~d in ;1nd thi1t. execut.ed t.he within <:1nd
fnt·':-90ing instrument., and ,"cknnwll?dged sdid instrument to be the
f: ,:~p .?:nd volunt..:tl·y ::tCt. ,:tn,j dl?ed of .,:;: id r::Ot";:Jc"\t'.:t t. ion , fOI" tt-:l~ u::::e~::

..:n·] ::'Ut p(:~::es t.hen?in 11I,~ntil":r:t=:":L and I:m o':ith st.j,ted th.j,t h~ l'la~::

'."11..1 t :"; :.W i ,'I:!(j to t?·~E-CIJt e ~;d.i. d i. n::=;: t.,. J.!IrlRn t .

TN WIT!"ES::; UHEF-:E('F, I have het·..:!t!) '::et
,;ffi; ;,~:l :::':;''11 t.h~ .j~'ty :'tnd :-'':',,.," fi~··':t :It'ClVt~
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EXHIBIT I



.•

Ch.apter .1.1

UNITED STATBS BAkKRUPTCY COURT
FOR THB EASTERN DISTRICT OF PENNSYLVANIA

oebt:or

In Re

READING BROADCASTING, INC. t/a
WTVB TBLBVISION, TV 51 and
WTV~ PRODOCTIONS

~~~
, ~/~..

··/4,v ~l)

/fbI 11 19
Bankr&p~~l No'.9S6-04474T

~ "~/~
.D\,~

ORDER CORl'YRJURG DBlrl'OR r 5 POlJR'rB AXBHDED 'Nr
PLAN or BEORGARIZATIOH

AND NOW, this ~ clay of Januaryl 1991, upon..
consideration of the Debtor's Fourth Amended Plan of

.
l

ReorganizatiOn (the ~Plann) and the hsarinq held thereon:

And upon finding:

j

1. ThAt the Pl~n complies with t:he applicablQ

provisions of the Bankruptcy Reform Act of 1978, a8 sm@nded (thQ

nBankruptcy CodeN), as required by Section 1129(a)(1) of the

Bankruptcy Code;

2. ThAt the proponent of the Plan complies with the

applicable provieions of the Bankruptcy Code, as required by

Section 1129(a)(2) of the Bankruptcy Code;

3. That the Plan has been proposed in good faith and

not by any maana forbidden by law, a~ required by Section

1129(a){3) of the Bankruptcy Code:

4. That any paymQnts made or to be made by thQ

proponent of the Plan (the Debtor) for services or for costs and

I
expenses in, or in connection with, the case, or in connection



with the Plan and incident to the case, have been approved by, or

are subject to the approval ot this Court, a~ reasonable, as

required by Section 1129(a){4) of the Bankruptcy Code;

s. That the identity and affiliaeions of all person8

currently proposed to SQrve a8 offices Bnd direc~ors of the

Dobtor .ftor eonfirmation of the Plan have been di&cloeed and

that the appointment of such persons to such offlce~, or their

continuance therein, is consistent with the interests of

creditors and equity security holders ~A~ with publ~o policy, and

that there has been disclosed the identity of insiders to be

employed or retained by the Debtor or its 8ucceesor and thQ

nature of their compensation, as required by section 1l29(a}(5)

of the Bankruptcy Code,

6. ThBt Section 1129(a)(6) 1e noe applicable as no

governmental regulatory commission has jurisdiction over the

rates of the Debtor;

7. That ..,ith respect to Class@s A, 0, F, G and H.
·c

which are t.ha only impaired classes at claims or intere8ts under
./(

the Plan, each holder of a claim or interest ot each Buch claliul

(a) has accepted the Plan by voting pur5uant to Section 1125 of

the B&nkruptcy Coda, or (b) will receiv@ or retain under the Plar.

"II

an aCCQUn~ of such claim or interest property of value, as of the

effective d4te of the Plan, that is not les8 than the amount that

such holder would so receive or retain if the Debtor were

liquidated und0~ Chapter 7 of thQ Bankruptcy Code on such date,

as required by Section 1129(a)(7) of the Bankruptcy Code;
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8. Thae with respect to classes A, D, F, G and H, Que}

classes have accepted the Plan by voting pursuant to Section 112~

of the Bankruptcy Cods, as required by Section 1129(a)(9) of the

Bankrqptcy Code,

9. That with respect to Class D (an ~paired class),

no ballots acceptinq or rejecting the Plan were returned; howeve!

the IntQrnal Revenue Service (one of the four holders of such

olai~) hAS informed the Debtor, by letter from Marion Biddla,

Chief of the Insolvency Unit, it has no objection to the Plan,

and finds tha Plan acceptable,

10. T~t under the Plan, Classes B, C and D are the

only claaaQ8 of cl~i~ of a kind specified in Seotion S07(a) of

tho Bankruptcy Coda and have been accorded in the Plan the

treatment reqUired by Section 1129(a)(9):

11. That at least one of the classes of claims impaire(

under the Plan h8ve accepted thQ P1an, dQtQrm~nod without

includin9 any acceptance of the Plan by an insider, as required

by Section 1129(a)(10) of the Bankruptcy Coda;

12. That &8 required by Section 1129(a)(11) of the

Bankruptcy Code. confirmation of the Plan is not likQly to be

followed by the need for further reorganization o~ the Debtor;

13. That the Plan provides for the payment of all tees

payable under 26 u.s.c. Section 1930 on the effective date of th£

Plan, 48 rQquirQd by SQctlon 1129(a)(12) of the Bankruptcy Code;

and

14. That the requirements of Section 1129(&)(13) of th~

- 3 -
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Bankruptcy Code are inapplicable, as the present case was

commenced prior to June 16, 1988.

It is hereby OKD~~D

That the United States Bankruptcy Court for the Eastern

District at Penn5ylvania shall retain jurisdiction until the Plan

h~e been fully consummated for, but not limited to, the following

purpoa~a:

1. The claesi£ication of the allowed claim of any

creditor ~nd the re-examin~tionof claima which have boo~ allowed

for purpo~Qs of voting, and the determination of such objections

as may be filed by the Debtor to creditors' claims. The failure

of the Debtor to objsct or to examine any claim tor the purposes

of voting ahall not be dge~ to be a waiver of the Debtor's

right to object to or to re-examine the claim in whole or in

part;

2. The determination of all questions and disputes

regardlnq title to the asseta of the estate, and the

determination of all caU~Qa of action, controversies, disputes or

conflicts, ,whether or not subject to ac~ion pendinq as of the

da~e of eonf1rmaeion, between the Oebtor and any othe~ party,

includinq but not limited to any riqht of the Debtor to recover

assets pursuant to the provisions of the Bankruptcy CodeJ

3. The correotion of any defect, the curing of any
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omission, or the reconciliation ot any inconsistency 1.n the Plan

or in this Order of Confirmation as may be n&C8ssary to carry ou

the purposes. and intent of the Plan;

4. Any ~~fication of the Plan ar~Qr confirmation

pursuant to the Bankruptcy CodQ and aules:

S. The enforcement of And interpretation of the terms

and conditions of the Plan;

6. The entry of any Order, ~nclud~n9 injunctions

necessary to enforce the rioht, title, and powers of the Debtor

and to impose such limitations, restrictions, terms an~

conditions at such right, title and powers as this Court may dee.

necessary:

7. The entry of an order concludin9 and terminating

this case:

8. Th& entry of an order approving any requests for

professional compensation and/or compelling the payment of eaid

compensation; and

9. The enforcement of and interpretation of the terms

and conditions of the Partel Con&ul~1ng Contract (the contract 0:

employment by and between Partel, Inc. and the Debtor which was

"pproved by Order of thi. C;ourt) and of the cont.I:~c~ loy aTad

between Legq Mason Wood ~alker, Inc. and the Debtor which vas

appro.-d by Order of thie Court.

And it 15 further ORDERED
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That the Debtor~8 Fourth AmQndad Plan of Raorganizati<

filed by the Debtor on October 30, 1990 is CONFIRMED, subject tc

the Condl~ionB set forth in Article IX of the Plan.

~C-IL
-TH-O-w(s- K. TWAROO~
BANKRUPTCY JUDGE

ces H. Marvin Mercer, III, esquire
Of Counsel to Astor, Weiss and Newman
c{o KRUSEN EVANS AND BYRNE
Suite 1100, The Cur~is Center
Independence Square West
Sixth and Walnut Street8
philadelphia, PA 19106

James J. O'Connell, Esquire
U.S. Trusteals Office
2nd and Chestnut Streets
philadelphia, PA 1910b
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